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UNITED STATES
FORM D SECURITIES AND EXCHANGE COMMISSION OMB APPROVAL
Washington, D.C. 20549 OMB Number:............... 3235-00786
856 mﬂ EXpires:.....ccovinns August 30, 2008
Vel Processing FORMD Estimated average burden
Section hOUrS per response............... 16.00
) NOTICE OF SALE OF SECURITIES SEC USEGNLY
aug 2 2 AU08 PURSUANT TO REGULATION D, e s
SECTION 4(6), AND/OR
. UNIFORM LIMITED OFFERING EXEMPTION DATE RECEIVED
Washl;ll(g;én. 0C | |

Name of Offering  ([] check if this is an amendment and name has changed, and indicate change.)
- Unison Capital Partners Il {A), L.P. — Offering of Limited Partnership Interests

Filing Under (Check box(es) that apply): [] Rule 504 O Rule 505 BJ Rute 506 [ Secti
Type of Filing: New Filing [] Amendment
A. BASIC IDENTIFICATION DATA
1. Enter the information requested about the issuer H“Hl “m \IM m“ WN
Name of Issuer {0 check if this is an amendment and name has changed, and indicate changs.)
Unison Capital Partners (Il (A), L.P. 08058551
Address of Executive Offices {Number and Street, City, State, Zip Code) T - a0

c/o Deutsche Bank (Cayman) Limited, 171 Elgin Avenue, Boundary Hall, +1345949 5223

Cricket Square, P.O. Box 1984, George Town, Grand Cayman,
Cayman Islands KYI-1104

Address of Principal Business Operations {Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
(if different from Executive Offices) c/o Unison Capital Partners, Limited +31 3 3511 3908
Kicicho Kelton Bidg. 7F, 4-5 Kioi-cho, Chiyoda-ku, Tokyo 102-0094 Japan

Brief Description of Business

Investment Fund PROCESSED

Type of Business Organization ‘o
[ comporation K limited partnership, already formed [ other (please specify): / AUG 2 82008
[ business trust [] limited pantnership, to be formed &

Month Year moMSON Rs—

Actual or Estimated Date of Incorporation or Organization: [0 J[6 ] [0] & Actual [J Estimated

Jurisdiction of Incorporation or Crganization: {Enter two-lefter U.S. Postal Service abbreviation for State:

CN for Canada; FN for other foreign jurisdiction) [N
GENERAL INSTRUCTIONS
Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4{6), 17 CFR 230.501 et seq. or 15 U.S.C.
77d(6).

When To Fife: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securitles
and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on which it
is due, on the date it was mailed by United States registered or certified mail to that address.

Where To File: U.S. Securities and Exchange Commission, 450 Fifth Avenue, N.W., Washington, D.C. 20549,

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures,

information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any c[\anges
thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix need
not be filed with the SEC.

Filing Fea: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales
are to be, or have been made. If a state requires the payment of a fee as a precondition to the ctaim for the exemption, a fee in the proper amount shall
accompany this form. This notice shall be filed in the appropriate states in accordance with state iaw. The Appendix to the notice constitutes a part of
this notice and must be completed.

ATTENTION
Failure to file notice In the appropriate states will not rasult in a loss of the federal exemption. Conversely, failure to file
the appropriate federal notice will not result in a loss of an available state exemption unless such exemption is predicated on the
filing of a federal notice.

Potential persons who respond to the collection of information contained in this form

SEC 1972 (5-05) are not required to respond unless the form displays a currently valid OMB 10f5
control number.

Doc#: US1:5281861v9



A. BASICIDENTIFICATION DATA

2.  Enter the information requested for the tollowing:
. Each promoter of the issuer, if the issuer has been organized within the past five years;
. Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or rnore of a class of equity securities of the issuer;
¢ Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
. Each general and managing partner of partnership issuers.

Check Box(es) that Apply: [ Promoter [ Beneficial Qwner £ Executive Officer O Director & General and/or
Managing Partner

Full Name (Last name first, if individua!)

UCGP (A) Ltd.

Business or Residence Address {Number and Street, City, State, Zip Code)

c/o Deutsche Bank (Cayman) Limited, 171 Elgin Avenue, Boundary Hall, Cricket Square, P.O. Box 1984, George
Town, Grand Cayman, Cayman Islands KYi-1104

Check Box{es) that Apply: [ Promoter [ Beneficial Owner ] Executive Officer B3 Director ] General and/or
Managing Partner

Full Narme (Last pame first, if individual)
Michelte Cullen

Business or Residence Address {Number and Street, City, State, Zip Code)
c/o Deutsche Bank (Cayman) Limited, 171 Elgin Avenue, Boundary Hall, Cricket Square, P.O. Box 1984, George
Town, Grand Cayman, Cayman Islands KYI-1104

Check Box(es) that Apply: & Promoter [ Beneticial Owner [ Executive Officer O Director O General and/or
Managing Partner

Full Name {Last name first, if individual)
Unison Capital Group Limited

Business or Residence Address {Number and Street, City, State, Zip Code)
12 Plumiree Court, London, EC4A 4HT, England
Check Box(es) that Apply: [ Promoter O Beneficial Owner ] Executive Officer [ Director [0 General and/or

Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address {Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [0 Promoter [ Beneficial Owner  [] Executive Officer (O Director (] General and/or
Managing Partner

Full Name {Last name first, if individual)

Business or Residence Address {(Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [ Promoter O Beneficial Owner O Executive Oificer O Director [ General and’or
Managing Partner

Fuli Name {Last name first, if individual)

Business or Residence Address {(Number and Street, City, State, Zip Code}

Check Box(es) that Apply: [ Promoter [J Beneficial Qwner [ Executive Officer O Director O General andvor
Managing Partner

Full Name (Last name first, if individual}

Business or Residence Address (Number and Street, City, State, Zip Code)

{Use blank sheet, or copy and use additicnal copies of this sheet, as necessary)
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B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or dees the issuer intend to sell, 1o non-accredited investors in this offering?.......cevevevvevrrmrerreserermen O =
Answer also in Appendix, Column 2, if filing under ULOE.
2. Whatis the minimum investment that will be accepted from any individual? § 22624435
. Yes No
Does the offering permit joint ownership of a SiNGlE UNIET ... & 0
4, Enter the information requested for each person who has been or will be paid or given, directlty or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering.
It a person to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state
or states, list the name of the broker or dealer. If more than five (5} persons o be listed are associated persons of such
a broker or dealer, you may set forth the information for that broker or dealer only. N/A
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All S121e8™ O CHECK INIVIAUA! SIAIES) «..vveemeeeeeeesseerersoeerseereeersssenssesssessmesseessresmeessseessonsessmessaneressseseenssenasemsnsrenmeeennees 3 All SIBLES
A [AK] (a2 ([aR] [ca] [co] [eJ [cg] [be) [ f{en] (@] (]
O] (W] [a] [xs] (k] [A] [mE) [mo] [ma] [M] (wN] [mS] [mo]
mMT] [Ne] [W] [NH] [N  [WM] [N [NG] [Wo] [od] [0k [oR] [FA]
Full Name (Last name first, if individual}
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check "All States™ or check INAIVIAUA) STALES) «..........coceevereeceeee e e ieseeeneesessesecesventesrsneresessasessssssssersrsssmssrsmensssssssrmmnssnsenneese L3 All StaleSs
] [(K [aZ [@R] [€A (€6 & by g F [ [ O]
L] On] Da] K] [K] [a] (me] (M) [ma] [w) [MN] [WS] [mS]
M) [NE} W] [WA] [N [mM] [w] [ne] (WD) [oH] [oK] [OR]  [PA]

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Salicit Purchasers
{Check “All States” or check individual States) O Al States

] v () k] (k] [A] [wE] [wo] [(WA] [M)) [eN] [MS] (W]
v [ne]  [w] [wA]  [N]  [(NM] [NY]  [n¢] (D) [oH] [oK] [GR] (RA]

! Minimum investment may be waived at the discretion of general partner.
* The partnership interests are denominated in Yen. The exchange rate between Yen and U.S. dollars is based on the rate as of Augusl 18, 2008.
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate cffering price of securities included in this offering and the total amount already
sofd. Enter "0" il answer is "none” or "zero." If the transaction is an exchange offering, check
this box £ and indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.
Aggregate

Type of Security Offering Price®

Amount Already
Sold

$ N/A

$ N/A

O Common O Preferred

Convertible Securities {(iNCIUAING WaITANIS) ...ccvviuiiiiriinsirisi s s s % N/A

$ NfA

2,000.000,000° $ 13.574.661°
Other (Specify ) OO ST SO UORTOURTOUUUUOR. N/A ‘ 3 N/A
$2,000,000,000" $ 13574661

Partnership IIBrESIS ..o e s e s e e e TR

TOMAE oocrisvercctirrsinr s eesbae s e ss reneabes s s s sas e s sr e s e beea s be b ae s b eAn e s £ aan R e £ EReRE e SRR ae AR e S nasnnre s snEnenan

Answer also in Appendix, Column 3, if filing under ULOE.

2. Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggregate dollar amount of their
purchases on the total lines. Enter "0" if answer Is "none” or “zero."

ACCIETdIBO INVESIONS ...t cer e s see s s e e s e et rsce e e be e e snerbes s e sme e s bannesesseneasessnreten

I3 g0 Tolel £ o 1 Ta IR (o PO

Total {for filings under RUIE 504 ONIY) .....oocrrrrerrerinerrrs et sassses s rsersrsnsssnessassrsssinsssaes
Answer also in Appendix, Column 4, if filing under ULOE.

@

If this filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the
first sale of securities in this offering. Classily securities by type listed in Part C —Question 1.

Type of Offering

RUIE 505 it e R SRR bbb e

REGUIBTON A .ottt eieeerees st rteece e s e ssrres s s seraca e rmee s ans e e s asass e sersens st e s s sans ot e seeame st srasnsesessansesss

RUIB S04 ... et e s m e s e A AR SRS R AR b b b0
LI | U TS TO T SO RON

Number
Investors

4
N/A

Aggregate
Dollar Amount
of Purchases

. .
N/A

_N/A

$ N/A

Type of
Security

N/A

Dollar Amount
Sold

N{A

N/A

NIA

N/

N/A

N/A

©® P B

N/A

4. a. Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the issuer.
The information may be given as subject to future contingencies. If the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.

TTANSIEr AGENE'S FEES ...ttt s re et seassem et et g st se e st s nes st et s e e st st s e e rasme s
Printing and ENGraving CoOSES......criirrernrenririssrsenrsessrssmrsesssessssrsssrsssssmssess sessssss sesnnsssssessassssssssssssrassarsessssssennes
LI F= I T 3O SO
ACCOUIMIING FEBES ..oiiiriristcmmniis st st s s b d e anb bbb R e e s b saE LSRR R R4S Rb e bR R R e SR e R s n R e bR e b e n R
ENGINBEIING FBOS ittt ittt ieeeie st et e sititssbrass sttt e st smes e 4810040088148 0 40484008 005804 204040048 140040000000 40401 P00 SuREES R RS 1ugabes
Sales Commissions (Specify finders’ fEes SEPArAIEIY) ... s e e sssens

Other Expenses {identify) Tax AdviSory EXDBASES ......cooiriiiiiiiiet e e

TOMAL . 1t eeeerrsincita s tessserne s bes s b s e b b besbaas s hatea s e e as oA R bt b as 48 SadneEE A AR £ AR AR AR e AAAR RS eARRARE S 1o e e R emRRRrgenennnne s

XO0OO00D0O0XRED
|:

_ Represents the tolal aggregate offering price of securities offered by the issuer and its affiliates.
The partnership interests are denominated in Yen. The exchange rate between Yen and U.S. dollars is based on the rate as of August 18, 2008,
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b. Enter the difference between the aggregate offering price given in response to Part G — Question 1
and total expenses furmshed in responsa to Part C - Question 4.a. This differenceis the "adjusted gross
proceeds to the issuer.” $ 1.999,465335"°

| 5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used for
each of the purposes shown. If the amount for any purpose is not known, furnish an estimate and check
the box to the left of the estimate. The total of the payments listed must equal the adjusted gross
proceeds to the issuer set forth in response to Part C — Question 4.b above.
Payments to

Officers,

| Directors, & Payments to

| Affiliates Others

| SAIAMES ANG TEES ..ovvsieers s sssiceeessis e sesser et ssassessnes et osssssssosnesbosansessssetssnssssssssarssssnsrossssrssnsnrsssessness L] B N{A Os N/A

| PUICHASE Of TEAI ESLALE ..ovoitisieerensreneeserissssrsssssssssessssssssssssssentsssessassssesssssnssssassacsessssassssssssmsstenmssarsess Lo 9 N/A Os N/A
Purchase, rental or leasing and installation of machinery
AN QUIPIMENE ...coovevoeerreeersstsreneesres et sesserasesssesssssesssesssssmesressasssssssssemstssessentessssesttsnssessassssssessssenssnse |1 S NIA Os___ A
Construction or leasing of plant bulldiNgS and FaCIlIES ......urerrirrissmsermenssrssssssssssssmsssssssesresensss L1 $ NIA Os N/A
Acquisition of other businesses (including the value of securities involved in this
oftering that may be used in exchange for the assets or securities of another
ISSUGE PUISLANE 10 8 MBIGRIT w.vvroveeeeeevveeverssescs s snsseressseesssssseresssmsassessesssenensssssnsssssesnenssessesassnnsseenss L) S____ NIA Os___NA
Repayment of indebleaness ... sesmssssssssressssssssssesssssessssssasessssmssessarassees L B N/A s N/A
Working capital ... OO UUTUOOOTOU ST UURPROTURROPPR I I N/A Os NIA
Other (specify) INVESTMENTS IN SECURITIES Os N/A & $1.999.465.335"
COWMN TOIAIS 1.vvecvvnrieei s cssaes s bisssst s sesssssass e ssssssss s s seasstssssanesssssnneesstsoessstsnsnsssssossersrnstsesnsssrsnsnroness L) S NIA B2 $ 1.999,465,335"
Total Payments Listed (column totals added) ... s s B $.1,999.465.335"

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. [f this notice is filed under Rule 505, the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff,
the infermation furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502,

Issuer (Print or Type) Signature . Date
Unison Capital Partners Il (A), L.P. W\Qm@ O.LQQQM/ August 29 2008

Name of Signer (Print or Type) Title of Signer (Print or Type)
By: UCGP (A) Lid. General Partner
By: Michelle Cullen Director of the General Partner of the Issuer.

| ATTENTION |

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)

The partnership interests are denominated in Yen. The exchange rate between Yen and U.S. dollars is based on the rate as of August 18, 2008.

END




